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NATURE OF CONVEYANCE: United States Trademark Security Agreement

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
8834199 Canada Inc. 11/30/2018 Corporation: CANADA

RECEIVING PARTY DATA

Name: The Toronto-Dominion Bank
Street Address: 1350 Rene-Levesque Blvd. West
Internal Address: 7th Floor

City: Montreal

State/Country: CANADA

Postal Code: H3G 1T4

Entity Type: Canadian Bank: CANADA

PROPERTY NUMBERS Total: 9

Property Type Number Word Mark

Serial Number: 87840767 IFLY

Serial Number: 87840753 IFLY ~
Serial Number: 87799748 IFLYSMART N
Registration Number: |5571545 GREAT LUGGAGE SHOULDN'T COST MORE THAN Y g
Serial Number: 87407541 X SERIES S
Serial Number: 87231993 SAMMY'S SOFT GOODS CO. 8
Serial Number: 87061946 IFLYSMART E
Serial Number: 86793319 EVERY JOURNEY BEGINS WITH US Z
Registration Number: | 4960546 IFLY O

CORRESPONDENCE DATA

Fax Number: 7168490349

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone: 716 856 4000

Email: acutaia@hodgsonruss.com
Correspondent Name: Alfonzo I. Cutaia - Hodgson Russ LLP
Address Line 1: 140 Pearl Street, Suite 100

Address Line 2: The Guaranty Building

Address Line 4: Buffalo, NEW YORK 14202-4040
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ATTORNEY DOCKET NUMBER:

088859.00000

NAME OF SUBMITTER:

Alfonzo |. Cutaia

SIGNATURE:

/alfonzo i cutaia/

DATE SIGNED:

12/11/2018

Total Attachments: 4
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UNITED STATES TRAREMARK SECURITY AGREEMENT

This UNITED STATES TRADEMARK SECURITY ACREEMENT {"Agreameant’)
dated as of November 30, 2018, is entersd into belween 8§83418% Canada inc. {the "Granter’), 8
Canadian corporation, and The Torante-Dominion Bank he "Creditor™).

WITNESSETIH
WHEREAS as at the dale hereof, the Grantor is the gwner of carlain United Slalss
Trademarks listed In Schedule A aftached herein;

AND WHEREAS pursuant to a cerlain credit agreement daled as of November 30,
2018, between Calego Intermational Inc., as barrowsr, the Srantor, as guarantor, and the Creditor,
as lender, as same may be amended, restated, supplemented, ren ewef:i or olherwise modified
from time fo time {the “Credit Agreement’), the Guarantor has agread o deliver and executs a
{United States Trademark Security Agresment as part of the Coliateral Documents (as such fem s
defined in the Credit Agresment};

NOW THEREFORE, for good and valuable considerstion, the recsipt and
sufficiency of which is hereby as&nsw%edged the Grartor agrees as follows:

1. Definitions. Uniess otherwise defined herein or the context otherwise requives, ierms used
in this Agresmeant have the meanings provided in the Credit Agreament.

2 Grant of Becurity Inferest For good and valuable consideration, the receipt and sulficisncy
of which are %‘zar@hy acknpwladged, as security for the payment and performance of all of i#s
Liabilities {as such term s defined in the Credi Agresment), the Grantor heraeby assr;ns and
grants to the Creditor a continuing secuntly interest in the Grantor's right, tille and interest in and to
the following., whether now or hergafler existing or acguired {the “Trademark Collateral’)
trademarks, service marks, business names, designs, logos, indicia and other sowrce andior
business identifiers, and the goodwill of the business relaling thersio and all registrations or
applications for registrations which have heretofors been or may hereafter be issued thereon in the
United States {including without! limitation the regisirations fsted on Schedule A hersto) books,
records, writings, compuler tapes or disks, flow diagrams, specificalion sheels, source codes,
ohisct codes and other physical manifestalions, smbodimants or incorporations of aﬁy of tha
foregoing: the right to sue for alf past, present and futurs infringements of any of the foregoing: and
all comimon faw gnd other rights in the United Siates in and o afl of the foregoing; provided that
Trademark Collaters! shall exclude United States infentio-use rademark gpplications o the axtent
that, and solely during the peried In which, the grant, attachment, or enforcement of a securty
interest therein would, under sppiigs‘ﬁs g federal law, impal the registrability of such applications or
the validity or enforceability of registrations issuing from such applications.

3. Authorization fo Supplement. If any Grantor shall oblain righis o any new trademarks, the
provisiong of this Agreament shall automaticslly apply thereto. The Grantor shall give prompt
notice in writing 1o the Creditor with respact 1o any such new trademarks or renswal or sxtension
of any trademark registration. Withowt imiting Grantor’s obligations under this saction, the Granter
hereby authorizes the Creditor uniisterally to modify this Agresment by amending Schedule A to
include any such new trademark aghts of the Grantor. Notwithstanding the foregaing, no fallure to
so modify this Agreament or amend Schedule A shall in any way affect, invalidate or delract from
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Sreditor's continuing seourity inferest in all Trademark Collatersl, whether or not listed on
Scheduls A,

g, Security Agreement. This Agreement has been exscuted and delivered by the Grantor for
the purpose of recording the security interest of the Credfitor in the Tragemark Collateral with the
United Siates Patent and Trademark Office. The securily interest granted hereby has been
granted as 3 supplement to, and not in Hmilation of the security inferest granted 1o the Creditar
under the Coliateral Documents or any other document exscuted i connaction with the Cradid
Agregment. The Collsteral Documents and any other doctiment executed iy cotnaction with the
Credit Agrearment {and ali rights and remedies of the Creditor thersunder} shall remain in full forcs
and effect in accardance with s terms.

8. Release of Secunity Interest. Upon the payment in full of gl Lisbiliies and the lermination of
all commiiments under the Credit Agreement, the Cradifor shall, af ihe Granior's expense, gxeguls
and deliver to the Grantor all instruments and ather documents as may be necessary or proper to
release the fen an gnid secunty interest in the Trademark Cofiateral which has been granied
hereunder,

g. Representations and Warngnties. The Granlor represents and warrants that alff of the

representalions ard warranties of, or applicabls to, the Grantor set forth iy the Credit Agreamant
are hereby incorporated and spply muudatis mulandiz 1o this Agreement.

7. Coveranis as o Trademark Collsteral. The Grantor agress that o shall respect and comply
vith all covenanis of, or aspplicalie to, the Granter set forth In the Credit Agreement, which ars

hareby incorporated and apply mulalis mutandis to this Agreement,

%

Evant of Defaull The Grantor shall be In defaull hereunder upon the scowrence of @

B
Event of Defaull fas such femm is defined in the Cradit Agreement}.

8. Goveming Law, BExcept to the extent that the UCC providas Tor the gpplication of the law of
any other jurisdiction, this Agreement shall be construed in accordance with and governed by the
faws of the Siate of New York, without regard to principles of conflicts of laws other than Section 5-
1401 of the General Obligations Law of the State of New York. Wherever possible, sach provision
of this Agreement shall be interpreted in such maner as to be effective and valid under appiicable
faw, but if any provision of this Agrsement shslt be prohibited by o invalid under such law, such
provision shall be ineffactive to the extent of such prohibition or invahdity, withow! invalidating the
remainder of such provision or the remaining provisions of this Agresment.

14, Counterparts, This Agreement may De execuled in any number of counterparis and by
different parties on separate countsrparts, each of which, when executed and delivered, shall be
deemed o be an odginal, and all of which, whan laken logsther, shall constitude but ong and the
same Agreament. Delivery of an executed counterpant of this Agreement by telefacsimile or other
siectronic method of transmission shail be equally as effective as delivery of an original exscuded
counterpart of this Agreement. Any party defivering an exesutad counterpart of this Agresment by
{elefacsimile of other alectronic method of fransmission also shall deliver an ordginal executed
counterpart of this Agreement but the fallurs o deliver an original executed counterpart shall not
affect the validity, enforceability, and binding sffect of this Agresment.
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